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September 18, 1978

RE: LEASE DATED JULY 28, 1971. LEASE ASSIGNMENT
AGREEMENT DATED AS OF JULY 1, 1978, BETWEEN WILLIAM

M. GIBBONS, TRUSTEE OF CHICAGO, ROCK ISLAND AND PACIFIC
RAILROAD COMPANY, UNITED STATES OF AMERICA, AND UNITED
STATES RAILWAY EQUIPMENT COMPANY. RECORDED AS DOCUMENT
NO. 6421

Interstate Commerce Commission
Washington, D. C. 20423

Gentlemen:

Enclosed for recordation under the provisions of Section 20(c)
of the Interstate Commerce Act, as amended, are rsemeh-< ,« _,
executed counterparts of Lease Assignment Agreement K B
dated as of July 1, 1978, which is a supplement to

the above Lease.

A general description of the railroad rolling stock
covered by the Assignment is freight cars bearing
RI or ROCK numbers as set forth in Exhibit B hereto.

The undersigned is an executive officer of William M.
Gibbons, Trustee of Chicago, Rock Island and Pacific
Railroad Company mentioned in the enclosed documents
and has knowledge of the matters set forth therein.

Please return six executed counterparts of the Assignment
with the recording information stamped thereon to

me by mail at 332 South Michigan Avenue, Chicajo,
Illinois 60604.

Also enclosed is a check payable to the Interstate
Commerce Commission covering the required $10 recordation
fee.

WILLIAM M. GIBBONS, TRUSTEE OF
CHICAGO, ROCK ISLAND AND PACIFIC B Y
RAILROAD COMPANY 7

By . a<$¢¢¢54%§ xwgig,gigﬁ,mm-iﬁi

0. L. Houts N €
General Solicitor xgzﬂwmﬂ&fﬁﬁ“lh

OLH:d1n
Enclosures

CHICAGO ROCK ISLAND AND PACIFIC RAILROAD COMPANY/332 5. MICHIGAN AVE./CHICAGO, IL 60604/WILLIAM M. GIBBONS, TRUSTEE
[
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) July 28, 1971 Lease
: Car
Initial Number Type 0/L Lessor
RI 010480 HPR-0P L L99
RI 010483 HPR-0OP L L99
RI 010493 HPR-QOP L L99
RI 010499 HPR-0OP L L99




LEASE ASSIGNMENT AGREEMENT

LEASE ASSIGWMENT AGREFEMENT (hereinafter called "Lease Assignment")
dated as of July 1, 1978 by and between William M. Gibbons, Trustee of
the Property of Chicago, Rock Island and Pacific Railroad Compeny (said
Trustee in his capacity as trustee, together with his successors or assigns,
being hereinafter called "Trustee"), the United States of América ("United
States"), represented by the Secretary of Transportation acting through
the Administrator of the Federal Railroad Administration or the Administrator's
designee ("Administrator"), and United States Railway BEquipment Company
("Lessor").

WHEREAS, Lessor and Chicago, Rock Island and Pacific Railroad Company,
a Delaware corporation ("Rock Island"), have previously entered into a
Lease of railroad equipment dated as of July 28, 1971 (the "ILease"”), a
copy of which is attached hereto as Exhibit A; and

WHEREAS, the Lease was filed and recorded with the Interstate Commerce
Commission pursuant to Section 20c of the Interstate Commerce Act on
November 26, 1971 and assigned Recordation No. 6421; and

WHEREAS, Rock Island filed with the United States District Court for
the Northern District of Illinois, Eastern Division (the "Reorganization
Court"), a petition for reorganization pursuant to Section 77 of the Bankruptcy
Act on March 17, 1975; and

WHEREAS, pursuant to Order No. 9 entered on April 25, 1975 by the
Reorganization Court, Trustee assumed and affirmed the Lease on April 25,
1975; and

WHEREAS, United States and Trustee intend to enter into 3 financing

agreement ("Financing Agreement") by which the Secretary will guarantee
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certain obligations of Trustee with respect to certain leased railroad
equiprent being rehabilitated by Trustee (the "Leased IXquipment") which
is a part of the railroad equipment described and identified in Exhibit
A to Exhibit A hereof; and

WHEREAS, in order to secure the payment of the obligations contained
in the Financing Agreement, execution and delivery of this [ease Assignment
has been made a condition precedent to execution of the Financing Agrecment.

NOW, TﬁﬁREBORE, in consideration of the premises and the mutual covenants
and promises herein contained, the parties hereto agree as follows:

1. Trustee hereby assigns to United States the entire leasehold intecest
in the Leased Equipment described in Exhibit B attached hereto and made
a part hereof.

2. The term of this Iease Assignment shall commence forthwith and
shall continue as to each item of Leased BEquipment until the Lease or the
Fﬁnancing Agreemen; is terminated, whichever is earlier.

3. Except as provided in paragraph 6 hereof, this Lease
Assignment is subject to all of tﬁe terms and conditions of the Lease.
Trustee shall duly and punctually perform, when due, all of the agreements
and obligatiohs under or pursuant to the Lease. This Lease Assignment
shall not relieve Trustee from any of these obligations under the Lease.

4. So long as Trustee shall have the right to possession of the Leased
Equipment in accordance with the Lease and the Financing Agreement, he
shall be entitled, as against the United States, to manage, operate, use,

enjoy and be suffered and permitted to remain in the actual and undisturbed

possession of the Leased BEquipment, to receive, take and use all rents,




incomes, issues, tolls, profits and proceeds thefeof and to exercise any
renewal or purchase options.

5. 1If an event of default shall occur under the Lease, Lessor
shall promptly notify the Administrator in writing of such event and shall
give the Administrator 60 days within which to elect to exercise the Administrator's
rights under paragraph 6 hereof and assume the lease obligations relative
to such items of Ieased Bquipment as the Administrator elects to possess.

6. If an event of default (other than a default under the Iease)
chall occur under the Financing Agreement and notice of such event shall
have been furnished to the Lessor, then the Administrator shall at the
Administrator's sole option be entitled to and shall succeed to all the
right, title and interest of the leasehold interest in any of such Leased
Equipment, described in Exhibit B, attached hereto, as the Administrator
may designate in writing to the Lessor not more than 60 days after notice
of such event of default to the Lessor. Notwithstanding any terms or conditions
of the Iease, the Administrator shall have the right to sublet such equipment
as the Administrator takes possession of under this paragreph. The Administrator's
right to possession and use of any equipment undef thié paragraph shall
not be affected by any rights (including rights protected under section
77(3) of the Bankruptcy Act) which the Lessor migﬁt have by virtue of a
default by the Trustee on any of the Trustee's obligations under the Lease,
and the Administrator (and the Administrator's sublessees) shall-have the
right to continue to possess and use such equipment so long as the leasé
payments (prorated for the actual number of cars that the Administrator
possesses and adjusted to reflect only payments for prospective possession

and use from the date of the notice of default) which gave rise to the
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event of default are made and all other obligations, including but not
limited to lease payments, under the Icase (with respect to equipment which
the Administrator possesses) are satisfied as they become dae.

7. The Administrator's rights granted under paragraph 6
hereof are subject to the requirement that the exercise of any such rigits
shall not result in any loss of or recapture of Investment Tax Credit
with respect to the Leased Equipment. Notwithstanding the latter provision,
the Administrator chall have the right in the Administrator's sole discretion
to take the assignment of the Lease if, concurrently with such assignment,
the Administrator agrees in writing to indemnify and hold the Lessor harmless
against any such loss or recapture of the Investment Tax Credit.

8. This Lease Assignment shall be binding upon and shall inure to
the benefit of the parties hereto and their respective successors and assigns
and the lLease and this Lease Assignment may not be modified unless such
modification is consented to by the Administrator in writing.
| IN WITNESS WHEREOF, Trustee, United States and Lessor, pursuant to
proper authority, have caused these presents to be signed in their respective
names and their respective seals to be hereunto affixed, duly atﬁﬁsted,

as of the day and year first above wrltten. -

-

i ////

WllilanKﬂP’Glbbons, T&ustee of the
Property of Chicago, Rock Island and
Pacific Railroad Company

United States of America by the
Secretary of Transpor'zation acting
through the Administrator of the
Federal Railroad Administration

._7@‘4.1. oA NI

United States Railway Bquipment Company

K Gl E Seee




STATE OF ILLINOIS )
) Ss.
COUNTY OF COOK )

)
On this / 3 day of M ) , 1978, before me personally
4

appeared William M. Gibbons, to me known to be the person described in

and who executed the foregoing instrument, who being by me duly sworn,
says that he is the Trustee of the Property of Chicago, Rock Island and

Pacific Railroad Company, and he acknowledged that he executed said instrument

)f\/ﬂ )I Q Lt L Cf~

Notary Public
(SEAL)

as his free act and deed.

My Commission Expires:
DISTRICT OF )

) Ss.
COLUMBIA )

I, 41@” M , a notary public in and

for the District of Columb% DO HEREBY CERTIFY that (Lo /2

; personally known to me lﬁe the Administrator

of the Federal Railroad Administrafion, and personally known to me to be
the same person whose name is subscribed to the foregoing: inst}:unent as

such Administrator, appeared before me this day in person, and, being by
me duly sworn, said and acknowledged that he is the Administrator of the
Federal Railroad Administration, that he signed, affized thereto the seal

and delivered said instrument as Administrator of the Federal Railroad

Administration on behalf of the United States of America, pursuant to authority




given by the Seccretary of Transportation 49 CFR 1.49(u)) as his free and
voluntary act, and as a free and voluntary act and deed of the Secretary

of Transportation and the United States of America, for the use and purposes
therein set forth, and that the scal affixed to said instrument is the

seal of the Federal Railroad Administration.

GIVEN under my hand and notarial seal this J2/$/ day of ﬁi 5‘3 ,

A.D., 1978.

Notary(Public /

(SEAL) My Commission Expircs May 1, 1982

My Commission Expires:

STATE OF ILLINOIS )
%.
QOUNTY OF COOK )
On this g; day of L7 » 1978, before me personally

appeared A:&/ 7£ ):&/ , to me personally known,
who, being by me duly sworn, says that he is @ ézé/ézf//n%/

/ / /
g@ZZ/ Of Lt oA APl ot, £DSnen) s idnin T s , that
L
one of the seals affixed to the foregoing fnsérument is the corpdrate seal

of said corporation, that said instrument was signed and sealed on behalf

of said corporation by authority of its Board of Directors, and he acknowledged

that the execution of the foregoing instrument was the fre=e act and deed

of said corporation.

‘ tary Publi%?
(SEAL)
{

My Commission Expires:
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FORM 1438

No. L8965

Supplcment to No,

CHICAGO, ROCK ISLAND AND PACIFIC RAILROAD COMPANY

Copy of Contract

WITH United States Railway Equipment Company

Relative to lease of 20 70-ton three pocket opan top hoppe:: cars,

Number RI 10480-10499

Supt, Concaunications
__Dir, - Ind., Development & Real Eatate

Director Econ. Res. & Cost Control

System
Dated July 28, 1971
Copy to:
X Comptroller . Vice Presildent-Operatione & Mtce,
Manager Disbursements v Vice President-Traffic
Chicf Enginzer . Director of Insurance
Supt., Divn., Manager Capital Expenditures

Director of Purcheses & Stores
Gen Sunerintendent Tronsportation

Chief Mechanical Officer

Il bl b

Remarks:

Office of Secretary
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AGREEMENT made and entered into this ....28th ... day of... July. ... , 19..71.
betwecen

UNITED STATES RAILWAY EQUIPMENT CO.,
an Nlinois corporation, (hereinafter called **United’’), and

CHI"AGO ROCK TISLAND AND FACIFIC RAILROAD COMPANY

A Delaware Corporation

essssesesesns evevernssncanrscnrarasentssrasersatscbiacacterentanreraaces st

{hereinafter caHed *‘Lessee’’).

RECITALS

Lessee desires to lease from United as Lessor certain railroad cars, hereinafter specifically
designated, all upon the rentals and terms and conditions set forth in this Lease.

AGREENMENT
It Is Agreed: N

1. Lease of Cars. United agrees 1o lease 10 Lessee and Lessce agrees to and does hereby
lease from United that number of railrocd cars, of the type, construction and such other deccrip-
tion (hereinafter referred to as the **Cars’’) as is set forth in Exhibit **A"* atiached hereto and by
this reference made a part hereof. The Cars covered by this Lease are those which shall be deliv-
ered to and accepted by Lessee pursuant to Paragraphs 2 and 3 hereof. The Lease shall become
effective as to any Car immediately upon its acceptance pursuant to Paragraph 3 hereof.

2. Delivery of Cars. United shall deliver the Cars as promptly as is reasonably possible
from time to time in groups of no less than five. . (5) United shall not be responsible for failure
to deliver or delay in delivering Cars due to casualties and contingencies beyond its directcontrol,
such as, but not llmltcd to, labor dn’f|cult|9,, fire, dnlays and defaults of carriers and car and mat-

Initial dnlivery shall be f.o.t. B3 amst Pant
gton,. Indiana . e eraa .
Therealter, Lessee shall be liable for, and shall pay or reimburse United for the payment of, all
costs, charges and expenses of any kind whatsoever on account of or relating to switching, demur-
rage, datention, storage, transportation or movenment of Cars, including specifizally, but not exclu-
sively, freight and switching charges for movement to and from United’'s plant at any time and for
any reason.

3. Condition of Cars — Acceptance. All Caors delivered hereunder shall be in satisfactory
condition for movement in the normal interchange of rail traffic and shall otherwise comply with the
description and.’or specifications contained in Exhibit **A™; but Lessce shall be solely responsible
for detarmining that Cars are in proper condition for loading and shipment. Within .. fdve.. (5)
days oftor United shall give Lessee notice that some or all Cars are ready for delivery, Lessee may
have its authorized representative inspect Such Cars ot dibitmpamis it b i bundinysy (Unitcd’s plant)
ol b pmeiti s lidetsaviratahatot) ¢ and accept or reject them as to condition. Cars so nmpocto and any
Cars which Lessce does not elect to ingpect shall be conclusively deemed to mecet all requirements
of this Lease and any differences or discrepancies from specified condition, construction, type,
equipment, or othirwise, are thereby waivad by Lessee without further act on its part. Lessee
shall issue and deliver o United, with 1espect to all Cars accepted as or deemed hereunder to
met the requitements of this Lease, a Catificate of lospection and Acceptince in the form and
text attached bereto as Exhibit 8 and by this reference made a pait hereof.

* Strike inapplicable material in Paragraph 3.

USiE — Form F — 11/0G7




. 4. Use and Fossessivn. Throughout the continuance of this Lease, so long as Lessce is
not in default hereunder, Lessce shall be entitled to possession of each Car from the date the
Lease becomes effective as to each Car and may use such Car,

(a) on its own property or lines; and

{b} upon the lines of any railroad or other person, firm or corpcration in the usual
interchange of traffi:; 1or such compensation as Lessce may determine or as may be required
by the then current Code of Rules Governing the Condition of, and Repairs to, Freight and

) Passenger Cars for the interchange of traffic adopted by the Association of American Rail-
roads (hercinafter called the*‘Interchange Rules”’) but at all times subject to the terms and
conditions of this Lease,
provided, however, that at all times the Cars shall be used only in the United States of America orewtieXico
Ol"in Canada and in a carcful and prudent manner solely for the uses for which they were designed.
5. Term — Average Date. This Lease shall be for a term (hereinafter referred to as the
**original term’*) which shall commence on the date of delivery by United of the first Car, as pro-
vided in Paragraph 2 hereof, and shall terminate Jlena [ {(....10..) years from
the Average Date of Dclivery unless sooner terminated in accordance with the provisions of this
Lease. The Average Date of Delivery shall be determined after delivery of the Cars as follows,

{a) multiply the numher of Cars delivered by United on each day by the number of
days elapscd between such day and the date of dclivery of the first Car hereunder, then
add all of the producis so obtained and divide by the total number of Cars so delivered:
the quotient roundied out to the nearest whole number shall be added to “he date of delivery
of the first Car, and the resulting dote shatl constitute the Average Date of Delivery;

(b} the date on which delivery of a Car shall be deemed to have been made will be
the day following delivery of the Car to the Lessee, as specified in Faragreph 2. A Car
shall be conclusively deemed delivered to the Lessee on the earliest date shown on any of
the following: (i} Certificate of inspection and Acceptance or other writing accepting a
Car signed by the Lessee: or (ii) a bill of 1ading showing delivery to Lessec or 10 a for-
eign line railroad for the account of Lessee. '

6. Termination Date. After dzlivery of the Cars, United shall confirm “o Lessee the Aver-
age Date of Delivery and the date of expiration of the original term set forth in Paragraph 5 hereof.

7. Rental. Lessee shall pay to United as rental for each Car, during the original term, from
and including the date of delivery of such Car, the sum of

($3.84) THREE DOLLARS AND EIGHTY-FOUR CENTS PER CAR PER DAY

oY
e
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mileage payments altowed by railroads on the Cars shall be the propeity of United, weeTited
shall ciedit the mileage payments actually received by it to a mileage payment ;”;&;(fml maintained
by United in respect to this Lease. Payments recorded in such accoum’_g‘(ﬂl’bc offset pro tanto
against and only against rental then or thereafter due from l(-ssr-r‘-,,uunt‘r'this Lcase; provided, how-
ever, that the total of the credits to Lessce on account'(j.x-zf.fage payments shall not exceed the
total rental paid by Lesscee during the tem hercob-ciill any unused credits shall be concelled at
the end of the term hercof or at the termin et of this Lease as to all Cars, whichever shall first
occur. Lesseeshall so use the Coraat(’t their mileaqe under toad shall be equal to their mileage
enpty upon cach railroad (nLeTaving a published exemption therefor in its tasiffy over which the
Cars shall move: piaeld, however, that this undertaking shall not apply "o the movement of
Cars over L cswet™s own lines., Upon notice from any railroad, whether received prior to or alter
termins+dT of this Lense, Lessee shall pay United as additional rental for all excess enpty mile-

. i : ' . + ) ‘ N g,
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. " 8. Payment. Lessne shall make paymont of the rental as wall as any other sums due here-
under toUnited in Chicago funds at its offices located at &l indhuwtaisve TPV ol YN L Aaditeke
€0599, or such other place as United may direct. Rental payments shall be made on or before the
15th day of each month succeeding the month for which such rental has accrued.

9. 7itle. United has or will have title to the Cars at the time they arc delivered hereunder
to Lessee and Lessece shall not by reason of this Lease or any actior taken hereunder acquire
or have any right or titie in the Cars except the rights herein expressly granted to it aslessce.

10. Maintenance. lessce shall, during the continuance of this Lease, promptly and with
due diligence, keep and maintain the Cars in good working order and repair (ordinary wear and tear
excepted) and make all replacements, changzs or additions to the Cars or thair equipment and ap-
pliances to the extent necessary or required from time to time,

(a}) by the Interchange Rules; and

{b) by applicable laws and regulations of any state or governmental body, includ-
ing specifically but not exclusively, the Interstate Commerce Commission,

all at Lessee's own cost and expense and without any abatement in rent or other’loss, cost or
expense to United; provided, however, that the provisions of Paragraph 17 hereof shall apply in
the event of damage or destruction beyond repair.  Any parts, replacements, o additions made to
any car shall be accessions to such Car and title thercto shall be immediately vested in United
without cost or expense to United.

11. Taxes and Other Levies. Lessee shall promptly pay all taxes, assa2ssments and other

governmental charges, including sales, use or ad valorem taxos levied or assesscd during the con-
tinuance: of this Lease upon the Cars or the interest of the Lessec therein or zny thereof, or upon
the use or coeration thereof or the earnings arising thercfrom, and if any levy or assessment is
made against United on account of any of the foreqoing matters or on account of its ownership of
the Cars. exclusive, however, of any taxes on the rentals herein provided or the net incom2 of
United therefrom {except any such tax on rentals which is in substitution for, or relieves the Les-
see from the paynent of taxes which it would otherwise be obligated to pay or reimburse as here-
inbefore provided), Lessee will promptly pay or reimburse United for same; but the Lessee shall
not be required to pay the same so long as it shall in good faith and by appropriate legal or admin-
istrative procecdings contest the validity or amount thereof unless thereby, in the judgement of
United, the rightsor interests of United in and to the Cars will be materialiy endangered. In the
event any tax repornts are required to be made on the basis of individua!l Cars, the Lessee will
either make such reports in such manner as to show the ownership of such Cars by United or will
notify United of such requiremants and will make such report in such manner as shall be satisfac-

tory to United.

12. licns. Lessee shall keep the Cars free from any encumbrances or liens, which may be
"a cloud upen or otherwise affect Utited’s title, which arise out of any suit invelving Lessee, or
any act, omission or failure of Lessee or Lessee's failuie to comply with the provisions of this
Lease. and shall promptly discharge any such lien, encumbrance or legal process, except such as
are permitted by United under Paragraph 11 hereof.

13. Indemnity — Patent Covenants. Lessee agrees 10 indemnify United and_save it harm-
tess from any charge, loss, claim, suit, expense or liability which United may suffer or incur and
which arises in connection with the use or operation of a Car or Cars while subject to this Lease
{but not while in United’s shop or possession) and without regard as to how such charge, loss,
claim suit. expense or liability arises, including without limiting the generatity of the foregoing,
whether it arises from latent ot other detects which may or may not have been discoverable by
United. United agrees to indemnify Lessce and save it harmless against any chivge, loss., claim,
suit, expense or liability arising out of or on account of the use or incorporation by United upon
delivery of a Car or upon the nuking of repairs thereto by United, of any invenlion or the infringe-
ment of any patents, except if such invention was used or incorporated by reason of the specifi-
cations in [xhibit **A’* hereto.  The indesnities and assunptions of liabitity herein contained
shall survive the termination of this Lease. Fach party shall, vpon learing of same, give the other
prompt notice of any claim or liability hereby indemmified against.

SUITE 232
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SEE PAGE 5A

14. Warranty - Representations. Except as otherwise provided in Paragraph 9, -United
makes no warranty or representation of any kind whatsoever, either express or implied.as to any
matter whatsoever, including specifically but not exclusively, fitness, design, workmanship, con-
dition or quality of the Cars or parts thereof which Cars have been accepted by Lessee hereunder,
and United shall have no liability hercunder for damages of any kind, including specifically but
not exclusively, special, indirect, incidental, or consequential on account of any matter which
would otherwise constitute a breach of vearranty or representation.  United ¢grees to assign to
Lessee such rights as it may have under warranties, if any, which it may have received from the
manufacturer of any new Cars and shall at Lessee’s expense cooperate with Lessee and take such
action as may be reasonably requested 1o enable Lessee to enforce such rights. Lessee represents
that all of the matters set forth in Paragraph 22(a) through and including (e) shall be and are true
and correct at all times that any Car becomes subject to this Lease :

15. Car Marking. Each Car upon delivery will be distinctly, permancr{tly and conspicuous-
ly marked in stencil with one of the reporting numbers and marks specified in Exhibit “"A"* and
with a legend on each side in letters not less than three-quarters inches (%**) in height substan-
tially as follows:

UNITED STATES RAILWAY EQUIPMENT CO.
Lessor

The_ name of any assignee of United’s interest or trustec or morigagee having an interest in the
Car shall alse appear if requested by United or such other party, or in lieu thereof United may add
the following inscription:

Title to this Car subject to documents recorded
under Section 20{c) of Interstate Commerce Act.

Lessee shall immediately replace any such stenciling which may be removed, destroyed or become
illegible wholly or in part. Upon Lessee’s request United shall furnish a sten:il with the form of
the marks, numbers and legend.  Except for the numbering and stenciling as provided herein, and
such markings as Lessee desires to indicate its interest hereunder, Lessce shall keep the Cars
free from any marking or labeling which might be interpreted as a claim of ownership thereof by
Lessee, or any party other than Umt.ed.

16. Inspection — Inventory. During the continuance of this Lease, United shall have the
right, at its own cost and expense, to inspcct the Cars at any reasonable time or times wherever
the Cars may be. Lessee shall, upon request of United, but no more than once every year, furnish
to United two (2) copies of an accurate inventory of all Cars in service.

Amarni Bypebt 6 Ve A Go S L PPN 5 e 0 bty g . Gl B Dom L O S
troyed or damaged beyond econoinic repair from any cause whatsoever, Lessee shall proww::-'f'and
fully inform United of such occurrence and shall within thirty {30) days after the d: 1"’})‘\.:\ such no-
tice, pay to United, as hqundatcd d:maqcs in licu of any further claim of Unite "’,4{&eundu except
for acciued rent and such claims as arise or exist under Paragraphs 11, 12%hd 13, an amount in
cash equa! to:

{a) the presont worth, as hercinafter defined, o‘ﬂ‘n, total remair.ing rental for such
Car which would otherwise accrue during the origk 7 term as defined in Paragraph 5, from

the date of such occurience to the las t—:\a;fﬁ',&{lbh term: plus
(b} the net scrap value, as h®inafter defined, for such Car,
If any such loss, destruction or dam>occurs off the line of Lessee, United may elect in tieu of
the amount provided in Pa:aurap‘,n'(a) and (b} to receive a sum egual to the settlement basis pro-
vided by the Interchange Bul=5.  The present worth of the total remaining rentat as used in this
Paragraph 17 (a) shall -~':um an amount equal to the rental discounted on a five per cent (55) per
annum basis (COWvu!\(h d annually from the dote of such occurrence to the end of the original
term). The n«;(unp value shall mean an amount in cash equal to the current quoted price por net

ton of N Heavy Railioad Melting Steel Scrap, prevatling @t ... oiiiiiiiiiiiiiiiaecorrenesanas Cerenenaas
.................................................. , as published in fron Age or other reputable industrial

() )3 (e I,
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In the cvent any of tho Cars are destroyed or damaged beyond economic rm m:w of Les-
see, United may, at its option. in lieu of receiving the net scrap value (‘_,.,r«‘\.\,n Car.,, elect thot Les-
see return such damaged or destroyed Cars to United cither piseTiels or in cars at such point on
Lessee’s line as United may designate.  United shialgesr T such election in writing within fiftcen
(15) days after receiving Lessee’s notice o™ {‘ﬁ*s have been destroyed or irreparably damaged.
This Lease shall continue in full fv;;.f""nd ¢ffect irrespective of the cause, place or extent of any
_damage, loss or de%trucl" \«j“uny of the Cars, the risk of which shall be borne by Lessee; provid
ed. however, that:ats “Tease shall terminate with res nect to any Car which is lost, stolen or de-
stroyed (A7 et .ugcd beyond repair on the date United shall receive payment of the amount required
tat:';f;-,me:& PO i Rine(3 DM T PR MR YN [ Y B,

18. Return of Cars. Upon the expiration or upon the termination of this Lease with respect
to any Car {other than pursuant to Paragraph 17 hereof), Lessce shall at its sole cost and expense,

{a) forthwith surrender posscssion of such Car to United in the condmon required

by PY graph_ 10 hereof by delivering same 10 United (at its plant at Blue Island,. ..
Lriymods e R e atata e B L S
(Lmﬁ-‘: and

(b} if United shall so request by written notice delivered prior to surrender of pos-
session of such Car as above provided, provide suitable storage for su civ sex for a period
of ninety (90) days from the date of expiration or termination and inform United of the
place of storage and the reporting nunber of the Car there stored.

Delivery in storage shall constitute delivery of possession for the purpose of this Paragraph 18
and such storage shall be at the risk of United. Upon termination of the storage pericd or upon
request of United prior thereto, Lessee shall cause the Car to be transported to United at the place
and in the manner provided in Paragraph 18&(a). Until the delivery of possession to United pursuant
to Paragram 18{a) or (b}, Lessce shall continue to pay rental at the rate being paid immediately
prior to tesmination or expiration, and Lessee shall, in addition, make all other payments and keep
alt obligations and undertakings required of Lessce under any and all provisions of this Lease as
though such termination or expiration had not occurred.

18. Default. The term ‘‘event of default’” for the purpose hereof shell mean any one or
more of the following:

{a) non-payment by Lessec within thirty (30) days after the sane becomes due of
any instaliment of rental or any other sum required 1o be paid hereunder by lessee;

{b) " the Lessee shall default or fail for a period of thirty (30} days in the due ob-
servance or performance of any covenant, condition or agreement required to be observed
or performed on its part hereunder;

{c} a decree or order shall be entered by a court having jurisdiction in the prem-
ises adjudging Lessec a.bankrupt or insolvent, or approving as properly filed a petition
seeking reorganization, arrangament, adjustment or composition of or in respect of Lessee
under the Federal Bankruptcy Act or any other applicable Federal or State law, or appointing
a recciver, liquidator, assignee, trustee, sequestrator (or other similar official) of the Les
see or of any substantial part of its property, or ordering the winding up or liquidation. of
its affairs, and the continuance of any such decree or order unstayed and in effect for a
period of thirty (30) days:

(d) the institution by Lessce of proceedings 1o be adjudicated 3 bankrupt or insol-
vent, or the consent by it to the mstitution of any procecdings or to any actien taken or

proposed to be taken in any procedings or action described in Paragraph 19 (¢), or the mak-
ingby Lessce of an assignment for the benefit of creditors, or the admission by it in writing
of its inability to pay its dcbts gencrally as they become due, or the taking of corporate
action by Lessee in furtherance of any such action.

20. Remedies. Upon the happening of an event of d=fault, United. at its option, may:

{a) proceed by appropriate court action either at law or in equity for specific per-

* Strike inapplicable material.
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17. 10SS, THEFT, OR DESTRUCTION OF CARS. In the event any car is lost
or stolen or is destroyed or damaged beyond economical repair, Lessce
shall promptly and fully inform United of such occurrence. If, upon the
occurrence of such event, United does not receive paynent for such car
pursuant to the Interchange Rules, becausc same are not applicable or
othervise, Lessee shall upon demand by United promptly make payment -
to United din the same amount as provided in such Rules vhere applicable
to the occurrence of such event for like cars. In the event that any car
is lost, stolen, or is destroyed or damaged beyond econowic repair in )
Mexico, Legsee shall promptly make payment to United for such car in
amount and manner as though such car had been on Lessce's own lines
at the time of loss or destruction or damage beyond cconomic repair.
Lessce shall cooperate with United and take any and all action required
to assist and enablc Jiited to rcceive such payment divectly from any
handling Jine or other person, firm or corporation bound to make payment
under Interchange Rules. If Unjted elects, Lessee will return such damaged
or destroycd cars to United cither on wheels or in cars on such point on
Lessee's line as United may designate. This lease shal’ continuc in full.

. S force.and effect irrespective of the causc, place or extent of any damage,
o Joss or destruction of any of the cars; provided, howvever, that this Lease
shall terminate with respect to any car vwhich is lost, stolen or destroyed

or damagcd beyond repair on the date United shall receive all amounts

i . and things required on account of such car under this Paragraph 17 and

' Lessee shall have no further liability to United hereunder, except for

accrued rent and such as arises or exists under Paragraphs 11, 12 and 13.

sl SR




formance by the Lessee of the applicable covenants of this Lease or to recover from Les-

- sce all damages, including gpecifically but not exclusively, expenses and attomeys’ fees
which United may sustain by reason of Lessee’s default or on account of United’s enforce-
ment of its remedies hereunder;

(b) elect only to terminate the Lessee’s right of possession (but not to terminate the
Leasec) without releasing Lessee in whole or in part from its liabilities and obligations ac-
crued hereunder, or hercalter to accruc for the remaining term of the Lecse, and thereupon
require lessee to doliver all such Cars to United at any of its plants or to take pessession
itsclf, of any or all of the Cars wherever same may be found. United may, but need not,
require delivery of the Cars to it or repossess the Cars, but in the event the Cars are de-
livered 1o United or are repossessed, United shall use reasonable efforts to relet the same
or any part thereof to others upon a reasonable rental and such other terms as it may sce
fit. The proceeds of any such reletting shall first be applied to the e>penses (including
reasonable attorneys’ fees) of retaking and reletting of the Cars and dalivery to the new
lessee and then to the payment of rent due under this Lease. lLessce shall pay any defi-
ciency remaining due after so applying the proceeds as the same shall accrue. Lessee
shall not assert, in mitigation of its damages or otherwise, any lack of diligence by United
in or related to the procuring of another lessee or in refusing to accept any proposed or
prospective lessec or other transaction, such matters being within United's sole discretion
and determination. The election by United to relet the Cars and the acceptance of & new
lessec shall not operate to release Lessee from tiability for any existirg or future default
in any other covenant or promise herein contained;

{c) declare this Lease terminated and recover from Lessee all amounts then due and
payable plus, as liquidated damages for loss of the bargain and not as penalty, a sum which
represents the excess of the present wvorth, at the time of such termination, if any, of the
aggregate rental which would have thereafter accrued from the date of such termination to
the end of the original term over the then present worth of the fair rental value of the Cars
for such period. Present worth is to be computed in each case on the basis of afive per
cent (5%} per annum discount, compounded annually from the respective dates upon which
rental would have been payable hercunder had this Lease not terminated. In addition to the
foregoing. United shall recover any damages sustained by reason of the breach of any cov-
enant of the Lease other than for the payment of rental;

(d) recover or take possession of any or all of the Cars and hold, possess and
enjoy the same, free from any right of the Lessee to use the Cars for any purposes whatso-
ever.

The remcdics provided in this Paragraph 20 in favor of United shall not be deamed exclusive but
shall, where not by rule of faw inconsistent with each other, be cumulative anc may be availed of
singly, in combination, or all together and in any order, and shall be in addition to all other rem-
edies, in United's favor existing at law or in equity. The Lessee hereby waives any mandatory
requirements of law now or hereafter in effect which might limit or modify any of the remedies
herein providad to the extent that such waivcr is permitted by law.

21. Sublease and Assignment. Lessee shall have the right to sublease any of the Cars,
subject at all times to the terms hercof, and cach of the partics shall have the right to assign the
Lease or their rights thereunder only as follows:

{a} all rights of United hereunder may be assigned, pledged, mortgaged., transferred
or othorwise disposed of either in v.hole or in part with or without notice to Lessce, but
subject to Lessee's rights under this Lease. 1f United shall have given written notice 10
Lessee stating the identity and post office address of uny assignee entitled to receive fu-
ture rentals and any other sums payable by Lessee hereunder, Lessee shall thereafter make
such payments to the designated assignee. Lessec will not amend, alter or terminate this
Lease without the consent of the assignee while such assignment is in effect. The rights
of any assignee or any party or parties on behalf of whom such assigace is acting shall
not be subject to any defense. sct-off, counterclaim or recoupment whatsoever, whether
arising out of any breach of any obligition of United hercunder or by reason of any other
indebtedness or tiability at any time owing by United to the Lessee;

(b} Lessce shall not assign this Lcase without the written consent of United pro-
vided, however, that Lessee may assign all of its rights under this Lease to another rail-
road comporation which succeeds to all or substantiatly all of the asscts and business of
the Lessce provided that such successor shall assume all of the obligations of the Lessce
hereundur.




The making of on assigament or sublease by Lesser or an assignment by United shall not serve to
relieve such party of any tiability or undastakings hereander nor to impose any liability or under-
taking hereundor upon any such assignee or sublessee except as otherwise provided above or un-
less expressly assumed in writing by such sublessee or assignee.

22. Opinion of Counsel. Upon the request of United or its assignee at any time or times,
Lessee will deliver to United anopinion of counsel for Lessee, addressed 1o United or its assignee
in form and substance satisfactory to counsel for United, ¢r its assignee, which opinion shall be
to the effect that: :

{a) Lessee is a corporation duly organized and validly existing in good standing
under the laws of the state of its incorporation, and has corporate powe’ to cnter into this

Lease and cairy out its obligations thercunder;

(b} this Lease constitutes the legal, valid and binding obligation of Lessee, enfor-

“ceable in accordance with its terms;

(c) * the Cars which are then subject to the Lease are held by Lessee under and
subject to thz provisions of this Lease prior to any lien, charge or encumbrance in favor
of anyone claiming by, through or under Lessece, and all of the Cars were, upon delivery to
Lessce, in condition satisfactory to Lessee and were accepted by Lessee in accordance

with the terms of this Lease;

{d) no recording, filing or depositing of this Lease, other than with the Interstate
Commerce Commission, in accordance with Section 20{c} of the Interstate Comimerce Act,
is necessary 10 preserve or protect the title of United or its assignce ir. the United States
of Amcrica; and

(e) no governmenta! authorization or approval.is necessary in connection with the
Lease or any other action contemplated hercunder.

23. Notice. Any notice required or permitted to be given pursuant 1o the terms of this

Lease shall be proparly given when forwarded registered United States mail, return receipt re-

quested, postage prepaid, addressed to: ’ ’ .
e SUITE 3282

United 2t 2200 E. DEVON AVE

DLES PLAINES, 1LL. 60018 .

or at such othor address as United may from time to time designate by notice in writing, and to:

' Lessoe ot ....139 West Van Buren Street

Chicago, Illinois

or any such other place as Lessec may from time to time designate by notice in writing.

24. Recording of Lease. Prior to the delix)ery and acceptance of the frst Car, United in-
tends, without expense to Lessce, to cause this Leasc and any assignment thereof 1o be filed and
recorded with the Interstate Commerce Commission 'in accordance with Scction 20(c) of the Inter-
state Commerce Act. Lessee will fsom time to time do and perform any othicr act and will exccute
acknovledge, detivor, file, register and record (and will refile, reregistor or rerecord whenever
required) any and all further instruments required by law or reasonably requested by United, for
the purpose of proper protection 1o the satisfaction of counsel for United, of its titie to the Cars,
or for the purpose of carrying out the intention of this Lease. Excopt as hereinbefore provided,
Lessce will pay ol costs, charges and expenses incident 1o the filing, refiling. registering, rereg
istering, recording and reecording of any such further instrument or incidunt 12 the taking of any
such other action, and will furnish to United certificates or other evidence of any such action.

25. Governing Law=Writing. The terms of this Lease and all rights ard obligations here-
under shall be goveined by the laws of the State of [Hinois. The terms of this Lease and the rights
and obligations of the parties hereto may not be changed or teeminated orally, but only by agrec-
ment in writing signed by the paity against whom enforcement of such change or_ termination is

sought.

26. Counteparts. This Lease may be executed in any number of counterparts, each of
which so executed shall be deaned to be an original, and such counterparts teqgether shall consti-
tute but one and the samn contract, which shali be evidenced by any such signed counterpart.



27. Severability --Waiver. 1f any term or provision of this Lease or the application thereof
to any persons or circumstances shall to any extent be invatid or unenforceable, the remainder of
this Lease or the application of such term or provision to persons or circumstances other than
those as to which it is invalid or uncnforceable shall not be affected thereby, and each provision
of this Lease shall be valid and be enforced to the fullest extent permiticd oy law. Failure of
United to cxcrcise any rights hereunder shall not constitute a waiver of any such right upon the
continuation or recurrence of the situation or cuntingency giving rise to such right.

28. Terminology. In construing any language contained in this Lease. no reference shall
be made and no significance given o paragraph titles, such titles being uscd only for convenience
of reference. Where the context so permits, the singular shall include the plu-al and vice versa.

29. Past Due Rental. Anything to the contrary herein contained notwith standing, any non-
payment of rentals or other sum due hereunder, whether during the thirty (30) day period within
which a default may be cured or for a longer period, and whether or not deemcd a default or viola-
tion of this Lease, shall result in the obligation on the part of the Lessee to pay also an amount
equal to seven per cent (7%) per annum (or if such rate may not lawfully be charged, then the high-
est rate which may lawfully be charged) of the overdue rentals for the period of time during which
they are overdue. '

30. Benefit. The covenants, conditions and agreements contained in this Lease shall bind
and inure to the benefit of the partics, their successors and assigns (to the oxtent permitted in
Paragraph 21 hercof) and the term **United” and the term *’Lessec’ shall mean, respectively, all
of the forcgoing persons who are at any time bound by the terms hercof. Without limiting the gener-
ality of the foregoing, the indemnities of the Lessee contained in Paragraph 13 hereof shail apply
to and inurc to the benefit of any assignee of United, and if such assignee is a trustee under an
indenture under which notes of United have been issued in connection with the financing of the
Cars, then to any holder of such notes.

IN WITNESS WHEREOF, United and Lessce have duly executed this Lease as of the day,
and year first above written, |

UNITED STATES RAILWAY EQUIPMENT CO.,
an ltlinois corporat on

By. ..... ST P
(//Ce President

»

“we

CHICAGO, ROCK ISLAND AND PACIFIC
....... creeeneeen RATLRQAR. . COURANY .o

rector of-Purcheses & Stores




STATE OF ILLINOIS
COUNTY OF COOK

On this .. A s ‘,'i/'; ‘/7’W/(f) 19.77.... . before me personalty

appeared ...l FROOe DT
to me personally known, v:ho bnmg by me duly Sw op says tf% //zif #~Prosident of the
United States Raitway Equipment Co., and ..... /.(-< /(’ 4/’ , to me person-
ally known to be the .. ..’ﬁf.f.{.’(,q;’f ......... Secraa:y of said corporation, that the seal affixed

to the foregoing inctrument is the corporate seal of said corporation, that szid instrument yas
signed and sealed on bchalf of said corporation by authority of its Board of Directors, and they
acknowlcdged that the execution of the foregoing instrument was the free act ana deed of said .

~/

&9! Publiz

corporation.

' - Y:x Romiion Exgires e 14, 1972

i /‘l o
STATE OF k«‘/[[{/i anad ss
. county o (Lgeri L2 §
On this //» /5/ day of .
a

appeared ... 4 /’ At /( ,/J./< Rt el £
to me personilly known, “who bmnq by me duly sworn, says that he is . J00i00, Y0 LMY L0

vt Of s cthc ‘GO PQC‘ 3 _[;.J I\HL] PP\\J!.’!(J f“\an.Ol\D COH&PP‘\NY

.................................................................... B R R LR T R T

............................................................. B 1T S
to mic personally known to be the Director of Purchases. Ss&laresy of said corporation, that the
scal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on bohalf of said corporation by authority of its Board of Directors,
and they acknow/ledged that the execution of the for egoipg instrument was the free act and deed of

said corporation. /
_ } ?,— /7

Notary Pubi ic

My Commission Expires Nov. 24, 1973
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EXHIBIT **A’’

Lease datedJUlY. 28, ... 19...41..., by and between United States Railway

2 ne ween U
Equipment Co., (*'United’’) and Chlcago’ROClelan ..... 3 “d}dlelc ...... (*Lessee’’)

Railroad Company

TYPE OF CAR: 70 Ton - Three Pocket Open Top Hopper
New D
Used

NUMBER OF CARS: Twenty (20)

*REPORTING NUMBERS AND MARKS: R.I. - 10480 - 10499

SPECIFICATIONS DESIGNATED BY LESSEE:

U.S. Railway Equipment'Cémpany rebuild specification,.276—A
Dated July 29, 1971.

i
*When United's reporting marks are specified, this Lease is subject to the granting of all neces-
sary consents to such use by carrier, AAR, or any other approval now or hereafter required by
tarifl, AAR rules, or applicable laws and regulations.



Initial

R1
RI
R1
RI

Number

010480
010483

010493
010499

July 28, 1971 Lease

Car
Type 0/L

HPR-0P
HPR-QP
HPR-QP
HPR-0P

e

EXHIBIT R

Lessor

L99
L39
L99
L99
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